| 45342

FORM D UNITED STATES OMB APPROVAL
0 SECUR[TIE\;&?&;?S%?C?(;ESE;)MMISS[ON OMB Number- -3235-0076
\h Exglrcs: ) April bIiO,dZOOS
stimated average burden
%ﬁg) @E‘:\“% FORM D hours per response .......16.00
WP
@ e~ A O@ NOTICE OF SALE OF SECURITIES MEEC USE ONLYSHM
»59‘5\ PURSUANT TO REGULATION D, T
.QQ' L SECTION 4(6), AND/OR DATE RECEIVED
‘&“\OQTNIFORM LIMITED OFFERING EXEMPTION l l
AR ﬁ-

Name of Offering  ([_] check if this is an amendment and name has changed, and indicate change.) Note and Warrant Financing

Filing Under (Check box(es) that apply): [ Rule 504 [_] Rule 505 [X] Rule 506 [ Section 4(6) [ ] ULOE

Type of Filing: ] New Filing [X] Amendment A

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer (Ij check if this is an amendment and name has changed, and indicate change.) 8024448
Veriana Networks, Inc.
Address of Executive Offices {Number and Strect, City, State, Zip Code) Telephone Number (Including Area Code)
1046 N. Baldwin Ave. #101, Marion, IN 46952 619-846-7676
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business
Communications/Networking Technology

Type of Business Organization
corporation ' D limited partnership, already formed D other (please specify);

[:] business trust D limited partnership, to be formed PRn .F SED_

Month Year e

Actual or Estimated Date of Inc.orporation or Organization: 7 Actual I:] Estimated
X FEB 03 2008

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State;

CN for Canada; FN for other foreign jurisdiction) THnMQnN
GENERAL INSTRUCTIONS FINANCIAL

Federal:
Who Must File: All issuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15 U.S.C.
77d(6).

When To Fiie: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {(ULOE) for sales of securities in those states that have adopted
ULOGE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENIEN

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
ﬁling of a federal notice.

Persons who respond to the collection of information contained in this form 1 of 9
SEC 1972 (5-05) arc nol required to respond unless the form displays a currently valid OMB
control number. American LegalNet, Inc.
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l A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
¢ Each promoter of the issuer, if the issuer has been organized within the past five years;

®  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

®  Each executive officer and director of corperate issuers and of corporate general and managing partners of partnership issuers; and

¢  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [} Promoter [ Beneficial Owner  [X] Executive Officer

Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Cooper, R. Ross

Business or Residence Address {(Number and Street, City, State, Zip Code)
10605 Queen Ave., La Mesa, CA 91941

Check Box(es) that Apply: & Promoter [X] Beneficial Owner [X] Executive Officer

X Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Swagger, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
8239 N. Golf Drive, Paradise Valley, AZ 85253

Check Box(es) that Apply:  {_] Promoter [] Beneficial Owner [ Executive Officer

[ Director  [] General andior
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter [_] Beneficial Owner [ ] Executive Officer

[:] Director [:] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business ot Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter [ ] Beneficial Owner {_] Executive Officer

[] Director [[] General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: f:] Promoter [_] Beneficial Owner [ ] Executive Officer

[ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: ] Promoter [} Beneficial Owner [ ] Executive Officer

E:I Director D General and/or
Managing Partner

Fuli Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

2 0f9
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B. INFORMATION ABOUT OFFERING

Yes

t

Has the issuer sold, or does the issuer intend to sell, to non-accredited investors this offering? .......ccorivvceiveceecv v,

Answer also in Appendix, Column 2, if filing under ULOE.
$N/A

What is the minimum investment that will be accepted from any individual? ...........ccooviriiinic e

Yes

X

Does the offering permit joint ownership of 2 $Ingle URI? ..o e
Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such

No

a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual States) . . ... .. ittt e i e
AK AZ, AR

CA CO

L, O O, O %Y

e =

DR! Dsc EISD DTN [:’TX

Full Name (Last name first, if individual)

L
3

|:] All States
HI

O

T,

PA

g

[]

EFR
L

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual States)

. E‘;f T O Oo 0. Oe O, O
o e o

D RI DSC DSD DTN

Full Name (Last name first, if individual)

I:IUT

[7] Al States
H1

T
m

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
AL (Check "AH States” apcheck ingjgidual Stageg) .. .. .. €0

DIL |]lN DI_A DKS %(Y D'LA
oo oo ]

my e
Ov O O» O O O O

-
H
[va

FLovc--- GA--eern yl] All Stgggs
= i
™ r
[P O

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if the answer is "none" or "zero." If the transaction is an exchange offering, check
this box [_] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
................................................................................................................................................... $
cerenea e e bme e e e $
] common (] Preferred
Convertible Securities (iNCIUGING WAITANSY .....v.ovvvivvesississssssissesessserssrssssstess s s srsssssssresssssns $ 6,000,000.00"  4,302,700.00?
PArnership INIETESIS .......ovecu e cereatireiesssis it s s besenas see s eese s sneeessebs s Esras s et s st en st s s basn s e $ $
Other (Specify ) ceretetren s eee e et es s s e e e e et et et e aen $ $
TOUAL .....ooomereee bttt seeeae e e e e a e r e s R pen e ras E bbb e e ene s mer e e narin $ 6,000,000.00 § 4,302,700.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "nene” or "zero."
Aggregate
Number Doliar Amount
Investors of Purchases
ACCTEAIEA INVESIOTS «...covrireireeeiaes it srieseeassebee s seeseesssssesesssseasss e seeat e et sasssastenseabasrsssssanantesesaseansns 19 $ _4,302,700.00
NOD-BCCTEAED INVESIOTS 1.vovctiivititciteeecte et em e eeseeem e s e st s b bbbt b asn s s bbb st $
Total (for filings under Rule 504 onby) .....c.oovcviviiviriiieriesiirimcemeeeee e eees e e $ _4,302,700.00
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 .ottt ittt e ceseas s a s b sess s sras s mas e e re g 4 8 b e $
REBUIBLION A oot est s e e ne bt a b s rese e nrses e e sarsesea s s sannns b
RULE S04 ..o icimes et sne bbb et ns s s bbb s d et b ae e Rea s e be Bt bra e s an b s e srasnns s b
TOAL ettt s sttt b d b b bbb ks an ke AR s bR E e R R e ben e penr s 5 0.00

4 8. Furnish a statement of all expenses in connection with the issnance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the lefi of the estimate.

TIANSTET AZENES FBES 1iviriiicrreiiririrsisns e er e ebe ettt h e s aats4 e e s sera st b e e bR b nd bt bns e R nna b s reas st brn s 0
Printing and Engraving CostS.. ...t sesns e esessesas s sse st san e sns essassssnsssasens s 0
Legal Fees ..., $ 65,742.80
ACCOUNTIME FRES . iuiuierieieei i ess e e esr s s e es b e se s s b e aa s re b s s are e e s ea 0B aa s s bras et SR as e B ras s sere s as s anres s ebeneraraneans O s 0
B ZITIEEIINE FEeS i ccrerinrcres e e tns e s e e e ms e s st rasse s s e e s R e s et e s aeserensntsseatebesasseranseasrsraesterentatenease O s 0
Sales Commissions (specify finders' fees Separately) ... e s s O s 0
Other Expenses (identify) C eeeemaeeeaerevrerieate et e et a e ra s bt prbeasrn e snnnin s 0

TOMAL. . erssersessseressssssssinssors s sorssssorsessosse st as st 3013008888 8 X s 65,742.80

1. In consideration for the purchase by the Investors of the Convertible Promissory notes, each of the Investor shall be issued a First Warrant to purchase such number of shares of
common stock equal to the quotient obtained by dividing (a) 40% of the principal amount of the Note by (b) the price per share of the next series of financing and a Second
Warrant to purchase shares of common stock at an exercise price of the fair market value of the Company's commen stock at the time of conversion,

2. Nine of the Second Warrants have been exercised for a value of $2,700.00.
4 of 9 American LegalNst, Inc.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the "adjusted gross

ProCeeds 10 Ehe ISSUET." ...ttt et et e e b e s et

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross

proceeds to the issuer set forth in response to Part C — Question 4.b above.

$ 5,934.257.20
Payments to
Officers,
Directors, & Payments to
Affiliates Others

SAlANIEs AN FEES ...t e e e e e rneere e e e ek e e b e e s aesane
$ 0 s 0
Purchase 0F rea] €51ALE ..uuviuiii e s s e s e
O $ 0 Os 0
Purchase, rental or leasing and installation of machinery
ANG CQUIPTIIENE 1e.vtiviesitiesserrsasierie st rmeeeessaanteseemesessen e s emnasasnass e st seeasaes et st aeasssaasassrnseatemersnsanensyonnsansnsane |
$ 0 0Os 0 |
Construction or leasing of plant buildings and FACILILIES «.......ceoveeeecreeer e s e e seanees |
$ 0 [Is 0 |
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET DUISUANE 10 8 IMETRET) . eiuictirinirireenaeter et eetraen s aeesssasressssterassessssssssssssesnensssesssseresasasesesresses
$ 0[Is 0
Repayment Of indeBIEANESS . voviciieireiieiees ettt e e e e e e e e e e e teseeneseneesteeesanean
$ 0 []s 0
WOLKINE CAPILAL.......ciiiiii ittt ettt a e a e sbe s saessnesenares s sesnssarsansessneen
s 0 X 's5,934,257.20
Other (specify): s 0 s 0
...... Os 0 Os 0
COMMN TOIS ...ttt sse s e st s e na s aat s b b brea s ae s st et es s sbasansshbamenisamerass
$ 0.00 X $ 5,934,257.20
Total Payments Listed (column to1als 8dded) .....cceveerieeeerieeese e cnecrs e eressiesss s see s esssesesaness X
$ 5,934,257.20

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its
staff, he information furnished by the issuer to any non-accre tcd investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
Veriana Networks, Inc.

V-

Date
February | , 2008

Name of Signer (Print or Type)
R. Ross Cooper

l(nle of Signef (Print or Thpe)
President

ATTENTION

END

Intentional misstatements or omissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001.)
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